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10.6. Interfaces with law enforcement agencies and other security matters shall be

conductad as specified in Schedule 10.6.
- 110 PAYMENTS; TAXES AND AUDITS

* 11.1. Payment of Charges, Subject to the terms of this Agreement, Reseller shall pay
Armeritech all undisputed amounts on or before the date (the “Bill Due Date™) which is the later
of (i) thirty (30) calendar days after Reseller’s receipt of an invoice and (if) forty-five (45)
calendar days from the date of invoice. I the Bill Due Date is on a day other than a Business
Day, payment will bcthade on the next Business Day. Payments shall be made in U.S. Dollars
via electronic funds transfer (“EFT”) to Ameritech’s bank account, Within thirty (30) days of
the Effective Date, Ameritech shall provide Reseller the name and address of its bank, its account
and routing number and to whom payments should be made payable. If such banking information
changes, Ameritech shall provide Reseller at lcast sixty (60) days’ writien notice of the change
and such notice shall include the new banking formation. If Reseller receives multiple invoices
which are payable on the same date, Reseller may remit one (1) payment for the sum of all
amounts payable to Ameritech’s bank. Each Party shall provide the other Party with 2 contact

person for the handjing of payment questions or problems.

11.2. Taxes.

11.2.1. Reseller shall pay or othierwise be responsible for all federal, state, or
local sales, use, excise, gross receipts, transaction or similar taxes, fees or surcharges
levied against or upon Reseller (or Ameritech when Ameritech is permitted to pass along
10 Reseller such taxes, fees or surcharges), except for any tax on either Party’s corporate
existence, statug or income. Whenever possible, these amounts shall be billed as a
separate item on the invoice. Reseller shall furnish Ameritech a proper resale tax
exemption certificate as authorized or required by statute or reguiation by the jurisdiction
providing said resale tax exemption. Failure to timely provide said resale tax exemption
certificate will result in no exemption being available to Reseller for any charges invoicad
prior to the date such exemption certificate is furnished. To the extent that a Party

- inctudes gross receipts taxes in any of the charges or rates of services provided hercunder,
no additional gross receipts taxes shall be levied against or upon Reseller.

11.2.2. The Party obligated to pay any such taxes may contest the same in good
faith, at its own expense, and shall be entitled to the benefit of any refund or recovery;
provided that such contesting Party shall not permit any lien to exist on any asset of the
other Party by reason of such contest. The Party obligated to collect and remit shall
cooperate in any such contest: by the other Party. As a condition of contesting any taxes

* due hereunder, the contesting Party agrees @ be liable and indemnify and reimburse the
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other Party for any additional amounts that _may be duc by reason of such contest,
including any interest and penaldes.

11.3. Ingerest Charges. If Reseiler fails to remit payment for any charges for services
by the Bill Due Date, or if 2 payment or any portion of a payment is received by Ameritech after
the Bill Duc Date, or if a payment or any portion of a payment is received in funds which are not
immediately available 10 Ameritech as of the Bill Due Date (individually and collectively, “Past
Due’), then an interest charge shall be assessed for Jate payment. Past Due amounts shall accrue
interest as provided in Section 11.6. Any imerest charges assessed on any Disputed Amounts shall
be paid or credited, as the.case may be, as provided in Section 11.4.2. In no event, however,
shalt interest be assessed on any previously assessed interest charges.

11.4. Disputed Amounts.

11.4.1. If any portion of an amount due to Ameritech under this Agreement is
subject to & bona fide dispute between the Parties, Reseller shall, prior to the Bill Due
Date, give written notice to Ameritech of the amounts it disputes (“Disputed Amounts™)
and include in such written notice the specific details and reasons for disputing each item;
provided, however, a failure to provide such notice by that date shall not preclude Reseller
from subsequently challenging billed charges. Reseller shall pay when due (i) all
undisputed amounts to Ameritech and (ii) all Disputed Amounts intc an interest-bearing
£SCTOW account with a third party escrow agent satisfactory to Ameritech.
Notwithstanding the foregoing, except as provided in Section 11,8, Reseller shall be
entitled to dispute only those charges for which the Bill Due Date was within the
immediately preceding twelve (12) months of the date on which Ameritech received notice
of such Disputed Amounts. Reseller shall, however, pay Ameritech all undisputed
amounts on or before the Bill Due Date.

11.4.2, Disputed Amounts in escrow shall be subject to interest charges as set
forth in Section 11.3. If the dispute regarding the Disputed Amounts is resolved in favor
of Reseller, (i) Ameritech shall eredit Reseller’s invoice for the amount of the Disputed

_ Amounts, together with any applicable interest charges assessed, no later than the second
~ Bill Due Date. after the resolution of the dispute along with interest pursuant to
Section 11.3 for the number of dgys from the date on which the Disputed Amounts were
deposited it the escrow account until the date Reseller’s inveice is credited and (if) the
escrowed Disputed Amounts shall be released to Resclier, together with any accrued
interest thereon. Accordingly, if the dispute regarding the Disputed Amounts is resolved
in favor of Ameritech, the escrowed Disputed Amounts shall be released to Ameritech,
together with any interest, accrued therson, and Reseller shall no later than the second Bill
Due Date after the resolution of the dispute, pay Ameritech the difference between the
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amount of accrued interest it received from the escrow account and the amount Ameritech
is entitled to pursuant to Section 11.3. )

11.4.3, If the Parties are unable 1o resolve the issues related to the Disputed
Amounts in the normal course of business within sikty (60) days afwer delivery to
. Ameritech of potice of the Disputed Amounts, each of the Parties shall appoint a
designated representative who has authority to setile the Disputed Amounts and who is ac
a higher level of management than the persons with direct responsibility for administration
of this Agreement. The designated representatives shall meet as often as they reasonably
deem necessary in order to discuss the Disputed Amounts and negotiate in good fajth in
an effort to resolve such Disputed Amounts. The specific. format for such discussions will
be left to the discretion of the designated represematives, however all reasonable requests

- for relevant information made by one Party to the other Party shall be honored.

e 11.4.4. If the Parties are unable to resolve issue&?dazed to the Disputed Amounts
within forty-five (45) days after the Parties’ appointmest of designated tepresentatives
pursuant to Section 11.4.3, then either Party may file a#omplaint with the Commission
to resolve such issues or proceed with any other remedy pursuant to law or equity. The

T

= ' Commission, the FCC, or 2 court of competent jurisdictigh may direct payment of any or
- all Disputed Amounts (including any accrued interest) thereon or additional amoumts

: awarded to be paid to either Party.
11.4.5, ‘The Parties agree that all pegotiations punéuam to this Sectign 11,4 shall

remain confidential in accordance with Section 17.0 and ﬁmaﬂ be treated as compromise
and settlement negotizdons for purposes of the Federal Rufes of Evidence and state rules

of evidence,

115, Audit Rights.

11.5.1. Subject to the reswrictions set forth in Sectign 17.0, and except as may be

otherwise specifically provided in this Agreement, a Party (¥ Auditing Party”) may audit

. the other Party’s (“Audited Party”) books, records, dgta and other documents, as

< ‘provided herein, once annually (commencing on the Servige Start Date) for the purpose
of evaluating the accuracy of Audited Party’s billing, invoicjng and/or payment under this
: Agreement. The scope of the audit shall be limited to the services provided and purchased
v by the Parties and the associated charges, books, records, data and other documents
' relating thereto for the period which is the shorter of (i) the period subsequent to the last
day of the period covered by the audit which was last performed (or if no audit has been
performed, the Service Start Date) and (ii) the twelve (12) month period immediately
preceding the date the Addited Party received notice of such requestad audit, but in any

event not prior to the Service Start Date. Such sudit shall bégin no fewer than thirty (30)

T
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EXECUTION ORIGINAL

days after Audited Party receives a wrinen,notice requesting an audit and shall be
completed no later thap thirty (30) days after the start of such audit. Such zudit shall be
conducted by an independent auditor acceptable to both Parties. The Parties shall select

- an auditor by the thirticth (30) day following the Audited Party’s receipt of a written audit
notice. The Auditing Party shall cause the independent auditor to execute 2 nondisclosure

* agreement in a form agreed upon by the Parties. Notwithstanding the foregoing, an
Audirting Party may andit the Audited Party’s books, records and document more than
once (1) during any annual period if the previous audit found previously uncorrected net
variances or errors in invoices in the Auditing Party’s favor with an aggregate value of at
least two<percent (2%) of the amounts due or payable by Auditing Party for auditad
services provided during the period covered by the audit.

11.5.2. Each audit shall be conducted on the premises of the Audited Party during
normal business hours. Audited Party shall cooperate fully in any such audit, providing-
the independent auditor reasonable access to any and all appropriate Audited Party
employees and books, records and other documents reasonably necessary 1o assess the
accuracy of Audited Party’s bill. No Party shall have access to the dat2 of the other Party,
but shall rely upon summary results provided by the independent auditor. Audited Party -
roay redact from the books, records and other documents provided to the independent
auditor any confidentiz] Audited Party informarion that reveals the identity of Customers
of Andited Party or CPNI of any such Customer. Each Party shall maintain reports,
records and data relevant to the billing of any services that are the subject matter of this -
Agreemem for a period of not less than twenty-four (24) months after ¢reation thereof,
unless a longer period is required by Applicable Law.

11.8.3. If any audit confirms any undercharge or overcharge. then Audited Party
shall (i) for any overpayment promptly correct any billing error, including making refund
of any overpayment by Auditing Party in the form of a credit on the invoice for the first
full billing cycle after the Parties have agreed upon the accuracy of the audit results and
(ii) for any undercharge caused by the actions of or failure to act by the Audited Party,
immediately cormpensate Anditing Party for such undercharge, in each ¢ase with interest -

> at the Iesser of (x) one and one-half percent (1 1/2%) per momth and (y) the highest rate

' of interest that may be charged under Applicable Law, compounded daily, for the oumber

" of days from the date on which such undercharge or overcharge originated until the date
on which such eredit is issued or payment is made and available, as the case may be.

e
.

” 11.5.4. Audits shall be ar Auditing Party’s expense, subject to reimbursement by
Audited Party in the event that an audit finds, and the Parties subsequently verify,
adjustment in the charges or in any invoice paid or payable by Auditing Party hereunder
by an amount that is, on an annualized basis, greater than two percent (2%) of the
aggregate charges for the audited services during the period covered by the audit.
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EXECUTION ORIGINAL

11.5.5. Any disputes conceming audit resuits shall be referred to the Parties’
respective responsible personnel for informal resolution. If these individuals cannot
resolve the dispute within thirty (30) days of the referral, either Party may request in

- writing that an additional audit shall be conducted by an independent suditor acceptable
) to both Partics, subject to the requirements set for:h in this Section 11.0. Any additional
> audit shall be at the requesting Party's expense.”

11.6 Interest Rate. Any undisputed amounts not paid and immediately available when
due shall accrue interest from the date such amounts were due at the fesser of (i) one and one-half
percent (1-1/2%) per month and (ii) the highest rate of interest that may be charged under
Applicable Law, compounded daily from the number-of days from the Bill Due Date to and
including the date that payment is actually made and available.

11,7 Failure to Pay. Notwithstanding anything to the contrary contained herein, if
Reseller fails to (i) pay any undisputed amounts by the Bill Due Date, (ii) pay the disputed portion
of a past due bill into an interest-bearing escrow account, (iii) give written notice to Ameritech
of the specific details and reasons for disputing amounts, (iv) pay any revised deposit or (v) make
a payment in accordance with the terms of any mutually agreed upon payment arrangement,
Ameritech may, in additfon to exercising any other rights or remedies it may have under
Applicable Law, provide a written demand to Reseller for failing to comply with the foregoing.
If Reseller does not satisfy the written demand within five (5) business days of receipt, Ameritech
may excrcise any, or all, or the following options:

(a) assess a late payment charge and where appropriate, a dishonored check
charge;

(b)  require provision of a deposit or increase an existing deposit pursuant to a
revised deposit request;

{c) refuse to accept new, of to complete pending, orders; and/or

D discontnue services.

\

. Ameritech’s exercise of any of these options shall not delay or ¢liminate Reseller’s
""" obligation to pay the charges set forth on each and every invoice on or before the
applicable Bill Due Date. Once disconnection has occurred, additional charges may apply.
In no event shall Ameritech’s failure to provide a product or service to Rescller under this
Section 11.7 apply to any performance standard or benchmark measuremark.

If Ameritech discontimues Reseller’s Resale Services upon Reseller’s failure to pay such
past due undisputed amounts and a Reselier Customer fails to select a new carrier prior to such
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EXECUTION ORIGINAL

discontinuation of Reseller’s Resale Services, then Ameritech may, subject to tariffed eligibility
requirements, provide local exchange Telecommunications Service to such Customer at
Ameritech's then current tariff rates, except that Rescller agrees that it shall pay to Ameritach alt
- applicable service establishment charges that would otherwise have been assessed to such
" Custorner. Reseller acknowledges that Ameritech shall bave no liability to Reseller or Reseller’s
+  Customers in the event Ameritech discontinues the provision of Resale Services for Reseller’s
fajlure to pay past dve undisputed amounts as provided in this Section 11.7.

12.0 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT™AS EXPRESSLY PROVIDED HEREIN, NO PARTY MAKES OR
RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TQ THE
RESALE SERVICES CONTEMPLATED BY THIS AGREEMENT, AND EACH PARTY
DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY OR OF FITNESS

FOR A PARTICULAR PURPOSE.

13.0 INDEMNIFICATION

13.1. A Party (the “Indemnifying Party”) shall defend and indemnify the other Party,
its officers, dixectors, employees and permiited assignees (cotlectively, the “Indemnified Party”)
and hold such Indemnified Party harmless zgainst

(@) any Loss to 2 third person arising out of the negligence or willful
misconduct by Indemnifying Party or its agents, contractors, or others retained by such
parties in connection with its provision of services under this Agreement;

(&)  any Loss arising from such Indemnifying Party's use of services offered
under this Agreement, involving pending or threatened claims, actions, proceedings or
‘suits (“Claims™) for libel, slander, invasion of privacy, or infringement of Inteliectual
Property rights arising from the Indemnifying Party’s own commmmnications or the
communications of such Indemnifying Party's Customers;

{¢)  any Loss arising from Claims for acntal or alleged infringement of any
Moo Intellectual Property right of a third person to the extent that such Loss arises from an
Indemnified Party’s or an Indemnified Party’s Customer’s use of a service provided under

this Agresment; provided, however, that an Indemnifying Party's obligation to defend and

indemnify the Indemnified Party shall not apply in the case of (i) (A) any use by an
Indemnified Party of a service (or element thereof) in combination with elements, services

of systems supplied by the Indemnified Party or persons other than the Indemnifying Party

or (B) where an Indemnifiéd Party or its Customer modifies or directs the Indemnifying
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EXECUTION ORIGINAL

Party 1o modify such service and (ii) no infringement would have occurred without such
¢ombined use or modification; and

? - (d)  2ny and all penalties imposed vpon the Indemnifying Party’s failure 1o

) comply with the Communications Assistance to Law Enforcement Act of 1994

* (“CALEA™) and, at the sole cost and expense of the Indemnifying Party, any amounts
necessary to modify or replace any equipment, facilities or services provided to the
Indemnified Party under this Agreement to ensure that such equipment, facilities and
,servic_m /fully comply with CALEA.

-13.2. Notwithstanding anything to the contrary contained herein, in no event shall an
Indemnjfymg Party have an obligation to indemnify, defend, hold the Indemnified Party harmless
or reimburse the Indemnified Party or its Customers for any Loss arising out of a Claim for
liquidated damages asserted against such Indemnified Party.

o 13.3. Whenever z Claim shall arise for indemnification under this Section 13.0, the
o relevant Indemnified Party, as appropriate, shall prompily notify the Indemnifying Party and
S request the Indemnifying Party to defend the same. Failure 10 so notify the Indemnifying Party
shall not relieve the Indemnifying Party of any liability that the Indemnifying Pasrty might have,

: except to the extent that such failure prejudices the Indemnnifying Party's ability to defend such
Claim. The Indemnifying Party shall have the right to defend against such liability or assertion

% in which event the Indemnifying Party shall give written notice 1o the Indemnified Party of
acceptance of the defense of such Claim and the identity of counsel selected by the Indemnifying
Party. Until such time as Indemnifying Party providss such written notice of acceptance of the
defense of such Claim, the Indemnified Party shall defend such Claim, at the expense of the
Indemnifying Party, subject to any right of the Indemnifying Party, to seck reimbursement for the
costs of such defense in the event that it is determined that Indemnifying Party had no obligation
10 indernnify the Indemnified Party for such Claim, The Indemnifying Party shall have exclusive
right to control and conduct the defense and sealement of any such Claims subject to consultation
with the Indemnified Party. The Indemnifying Party shall not be liable for any settlement by the
Indemnified Party unless such Indemnifying Party has approved such settlement in advance and
agrees 10 be bound by the agreement incorporating such settlement. At any time, an Indemnified
_ Party shall have the right to refuse a compromise or settlement and, at such refusing Parry’s cost,
*" ™ 10 take over such defense; provided that in such event the Indemnifying Party shall not be
responsible for, not shall it be obligated to indemnify the relevant Indemnified Party against, any
= cost or liability in cxcess of such refused compromise or settiement. With respect to any defense
' accepted by the Indemnifying Party, the relevant Indemnified Party shall be entitled to participate
with the Indernnifying Party in such defense if the Claim requests equitable relief or other relief

that could affect the rights of the Indemnified Party and also shall be entitled to employ separate

counsel for such defense at such Indemnified Party’s expense. If the Indemnifying Party does not

accept the defense of any indemnified Claim as provided above, the relevant Indemnified Party

Lo
&
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EXECUTION ORIGINAL

shall have the right to employ counsel for such defense.at the expense of the Indemnnifying Party.
Each Party agrees to cooperate and 1o cause its employees and agents to cooperate with the other
Party in the defense of any such Claim and the relevant records of ¢ach Party shall be available
10 the other Party with respect to any such defense, subject to the restrictions and limitations set

forth in Section 17.0.
14.0 LIMITATION OF LIABILITY

14.1. A Party shall be responsible only for the servica(s) and facility(ies) (including
Resale Services- provided by Reseller and otheér Telecommunications Services provided by
Ameritech) which are provided by that Party, its authorized agents, subcontractors, or others
retained by such parties, and neither Party shall bear any responsibility for the services and
facilities provided by the other Party, its agents, subcontractors, or others retained by such
parties. Except as otherwisc provided in Section 13.0, a Party shall not be liable to the other
Panty for any Loss, defect or equipment failure caused by the conduct of the other Party, the other
Party’s Customers, agents, servanis, contractors or others acting in aid or in concert with the

other Party.

14,2, Except for indemnity obligations under Section 13.0, Ameritech’s liability to
Reseller for any Loss relating to or arising out of any negligent act or omission i its perfortnance
of this Agreement, whether in contract, tort or otherwise, shall be limited to the total amount
ptoperly charged to Reseller by Ameritech for the service(s) or function(s} not performed or
improperly performed. Notwithstanding the foregoing, in cases involving any Claim for a Loss
associated with the installation, provision, terminadon, maintenance, repair or restoration of a
Resale Service provided for a specific Reseller Customer, liability shell be limited to the greater
of: (i) the totai amount properly charged to Reseller for the service or function pot performed or
improperly performed and (ii) the amount Ameritech would have been liable to its Customer if
the comparable retail service was provided directly to its Customer.

14.3. A Party may, in its sole discretion, provide in its tariffs and contracts with its
Customers or third parties that relate to any service, product or function provided or contemplated

+ under this Agreement that, to the maximum extent permirted by Applicable Law, such Party shall

pot be liable to such Customer or third party of (i) any Loss relating to or arising out of this
Agreement, whether in contract, tort ar otherwise, that exceeds the amount such Party would have
charged the applicable person for the service, product or function that gave rise 10 such Loss and
(it) any Consequemtial Damages (as defined in Section 14.4). To the extent a Party efects not to
place in its tariffs or contracts such limitation(s) of liability, and the other Party incurs a Loss as
a result thereof, such Party shall indemnnify and retmburse the other Party for that portion of the
Loss that would have been limitéd had the first Party included in its tariffs and contracts the
limitation(s) of liability provisions referenced in this Section 14.3.
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14.4. In no evem shall either Party have any liability whatsoever to the other Party for
any indirect, special, consequential, incidental or punitive damages, including but not limited to
loss of anticipated profits or revenue or other economic loss in ¢onnection with or arising from
anything said, emitted or done hereunder (collectively, “Consequential Damages™), even if the
other Party has been advised of the possibility of such damages; provided, that the foregoing shall
not limit 2 Party's obligation under Section 13,0 to indemaify, defend and hold the other Party
harmless against any amounts payable to a third party, including any losses, costs, fines, penaltics,
¢riminal or civil judgments or settiements, expenses (including attorneys® fees) and Consequential
Damages of such third party.

TN

14.5. Ameritech shail not be responsible for errors that appear in Ameritech’s listings,
9-1-1 and information databases or for incorrect referrals of customers to Reseller for any ongoing
Reseller services, sales or repair inquiries, and with respect to such mistakes or incorrect
referrals, Reseller shall indemnify and hold Ameritech harmless from any and all Losses incurred
on account thereof by third parties (including Reseller’s Customers or employess).
Notwithstanding anything to the contrary contained herein, Ameritech’s liability to Reseller and
any third party shall be limited to the maximum extent permitted by Applicable Law.

14,6 Ameritech shall not be responsible for Reseller’s or Reseller’s Customer’s
integration of service components. Ameritech shall not be responsible for the manner ie which
the use of Resale Services or the associated charges of Resale Services are allocated to others by
Reseller in reselling the Resale Services. All applicable rates and charges for the Resale Service
shall be billed to and be the responsibility of Reseller.

14.7 No remedy set forth in this Agresment is imended to be exclusive and each and
every remedy shall be eumulative and in addition to any other rights or remedies now or hereafter
existing under Applicable Law or otherwise.

15.0 TERM AND TERMINATION

15.1 The term of this Agreement shall be two (2) years (the “Initial Term” which shall
begin on the Effective Date. Upon expiration of the Initial Term, this Agreement shall

'_‘autdmatically be renewed for additional one (1) year periods {each, a “Renewal Term”, the terms
“Rehewal Term” and “Initial Term” semetimes collectively referred to as the “Term”) unless

a Party delivers 1o the other party written notice of termination of this Agreement at least one
hundred twenty (120) days prior to the expiration of the Initial Term or a2 Renewal Term.

15.2 Norwithstanding anything to the contrary contained in Section 13,1, upon delivery
of written notice at least one hundred.twenty (120) days prior to the expiration of the Term, either
Party may require negotiations of the rates, prices, charges, terms and conditions of this
Agreement effective upon expiration of such Term. Upon receipt of notice, each Party shall have
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3 good faith obligation to engage in such negotiations, If the Parties are unable to satisfactorily
negotiate such new rates, prices, charges, terms and conditions within ninety (90) days of such
written notice, either Party may petition the Commission or take such other action as necessary
- 10 establish appropriate terms. If prior to the expiration of the Term, the Parties are unable to
© mutually agree on such new rates, prices, charges, texmns and conditions, or the Commission does
**  not issue its order to establish such provisions, the Paftics agree that the rates, prices, charges,
terms and conditions ultimately ordered by such Comrmission or negotiated by the Parties shall
be effective retroactive to the expiration date of the Term.

15.3. Ameritech$hali have the right to terminate this Agreemnent if Reseller has not
obtained within ninety (90) days after the Effective Date certification from the Commission as a
reseller or LEC within the State of Jllinois. Termination shall be effective upon Reseller’s receipt

of written notice thereof.

15.4. If Reseller terminates this Agreement prior to the Service Start Date, or if
Ameritech terminates this Agreement pursuant to Section 15.1, Reseller shall reimburse
Ameritech for its reasonable and demonstrable costs {including any direct, out-of-pocket costs
incurred by Ameritech on behalf of Reseller) of implementing the terms of this Agreement up to
the date of cancellation.

" 15.5. Except with respect 10 Reseller’s failure to pay past due undisputed amounts as set
forth in Section 11.7, when a Party believes that the other Party is in violation of a material term
or conditon of this Agreemnent (*Defaulting Party”), it shall provide written notice to such
Defaulting Party of such violation prior to commencing the dispute resoiution procedures set forth
in Section 18.1 and it shall be resolved in accordance with the procedures established in Section

18,1,
15.6. Upon termination or expiration of this Agreement in accordance with this Section
13.¢:
(a) each Party shall comply immediately with its obligations set forth in Section
-12.4; and
Moo (b)  each Party shall promptly pay all amounts (including any interest charges)

for all services provided to and/or performed for such Party and all expenses that are
properly accrued or incurred on behalf of such Party by the other Party prior to such
expiration or termination.

4746721 92766 1307C 36252093 29

HOALIHR &4 45:68@ @4, 22 NOL

Sp L d PISPSPLELLT 0L BPERSPTZIE




EXECUTION ORIGINAL

16.0 REGULATORY APPROVAL

16.1. The Partics understand and agree that this Agreemenr will be filed with the
- Commission for approval by such Comimission pursuant to Section 252 of the Act, If the
" Comrnission, the FCC or any court rejects any portion of this Agreement, the Parties agree 1o
*  meet and negotiate in good faith to arTive at 2 muwally acceptable modification of the rejected
portion and related provisions; provided that such rejected portion shall not affect the validity of

the remainder of this Agreement.

16.2. The Parties.acknowledge that the respective rights and obligations of each Party
as set forth in this Agreement arc based on the text of the Act and the rules and regulations
promulgated thereander by the FCC and the Commission as of the Effective Date, In the event
of any amendment of the Act, or any legislative, regulatory, judicial order, rule or regulation or
other legal action that revises or reverses the Act, the FCC’s First Report and Order in CC Docket
Nos. 96-98 and 95-185 or any applicable Commission order or arbitration award purporting to
apply the provisions of the Act {Individually and collectively, an “Amendment to the Act™),
either Party may by providing written notice ro the other Party require that the affected provisions
be renegotiated in good faith and this Agreement be amended accordingly to reflect the pricing,
terms and conditions of each such Amendment to the Act relating to any of the provisions in this
Agreement. If any such amendment to this Agreement affects any rates or charges of the services
provided hercunder, such amendment shall be retroactively effective as determined by the
Commission and each Party reserves its rights and remedies with respect to the collection of such
rates or charges, including the right to seck a surcharge before the applicable regulatory suthority.

16.3. If any legislative, regulatory, judicial or other legal action (other than an
Amendment to the Act, which is provided for in Section 16.2) materially affects the ability of a
Party 1o perform any material obligation under this Agreement, & Party may, on thirty (30) days’
written notice (delivered not later than thirty (30) days following the date on which such action
has become legally binding), require that the affected provision(s) be renegotiated, and the Parties
shall renegotiate in good faith such mutally acceptable new provision{s) as may be required;
provided that such affected provisions shall not affect the validity of the remainder of this
Agreement.

i

%-17.0 PROPRIETARY INFORMATJON
' 17.1. Definition of Proprietary Information.
17.1.1. “Proprietary Information” means:

(a)  ail proprictary or confiderial information of a Party (a “Disclosing Party™)
including specifications, drawings, sketches, business information, forecasts, records
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EXECUTION ORIGINAL

(inchading each Party’s records regarding Performance Benchmarks), Customer
Proprietary Network Information, Customer Usage Data, andit information, models,
samples, data, system imerfaces, computer programs and other software and
- documentation that is furnished or made available or otherwise disclosed to the other Party
) or any of such other Party’s Affiliates (individually and collectively, a “Receiving Party™)
* pursuant to this Agreement and, if written, is niitked “Confidential” or “Proprietary”
or by other similar notice or if oral or visual, is idemified as “Confidential” or
“Proprietary” at the time of disclosure; and

(b) . any -portion of any notes, analyses, data, compilations, studies,
mterpretations or other docurcents prepared by any Receiving Party to the extent that the
same contain, reflect, are derived from, or are based upon, any of rhe information
described in subsection (a) above, unless such information contained or reflected in such
notes, analyses, etc. is so commingled with the Receiving Party’s information that
disciosure could not possibly disclose the underlying proprietary or confidential
information (such portions of such notes, analyses, etc. referred to herein as “Derivative
Information”). ‘

17.1.2. The Disclosing Party will use its reasonable efforts to follow its customary
practices regarding the marking of tangible Proprietary Information as “confidential,”
“proprietary,” or other similar designation. The Parties agree that the designation in
writing by the Disclosing Party that information is confidential or proprietary shall create
a presumption that such information is confidential or propri¢tary to the extent such
designation is reasonable.

17.1.3. Notwithstanding the requirements of this Section 17.0, all information
relating 10 the Customers of a Party, inchuding information that would constitute Customer
Proprietary Network Information of a Party pursuant to the Act and FCC rules and
regulations, and Customer Usage Data, whether disclosed by one Party 1o the other Party
or otherwise acquired by a Party in the course of the performance of this Agreement, shall
be deemed “Proprietary Information.”

" 17.2. Disclosure and Use.

17.2.1 Each Receiving Party agrees that from and after the Effective Date:

(a)  all Proprietary Information communicated, whether before, on or afier the
Effective Date, to it or any of its contractors, consultants or agents (“Representatives™)

in connection with this Agreement shall be held in confidence 1o the same extent as such
Receiving Party holds its own confidential information; provided that such Receiving Party
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or Representative shall not use less than a reaspnable standard of care in maintaining the
confidentiality of such information;

- ) it will not, and it will not permit any of its employees, Affiliates or
) Representatives to disclose such Proprietary Information to any third person;

(c) it will disclose Proprietary Information only t those of its employees,

Affiliates and Representatives who have a need for it in connection with the use or
_provision of services required to fulfill this Agreement; and
i T e

(@ it wili, and will cause each of its.employees, Affiliates and Representatives
t0 use such Proprietary Information only to perform its obligations under this Agreement
or to use services provided by the Disclosing Party hereunder and for no other purpose,
including its own marketing purposes.

T " 17.2.2 A Receiving Party may disciose Proprietary Information of a Disclosing
Party to Iirs Representatives who need to know such information 10 perform their
obligations under this Agreement; provided that before disclosing any Proprietary
Information to any Representative, such Pary shall notify such Representative of such
person’s obligation to comply with this Agreement. Any Receiving Party so disclosing
Proprietary Informarion shall be responsible for any breach of this Agreement by any of
its Representatives and such Receiving Party agrees, at its sole expense, to use its
reasonable efforts (including court proceedings) to restrain its Representatives from anoy
prohibited or unauthorized disclosure or use of the Proprietary Information. Each
Receiving Party making such disclosure shall notify the Disclosing Party as soon as
possible if it has knowledge of a breach of this Agreement in any material respect. A
Disclosing Party shall not disclose Proprietary Information directly 1o a Representative of
the Receiving Party without the prior written authorization of the Receiving Party.

17.2.3 Proprietary Information shall not be reproduced by any Receiving Party in

any form except to the extent (i) necessary to comply with the provisions of Section 17.3

and (ii) reasonably necessary to perform its obligations under this Agreement. All such

" reproductions shall bear the same copyright and proprictary rights notlces as are contained
Id. ., in or on the original. '

»

17.2.4 This Section 17,2 shall not apply to any Proprietary Information which the
Receiving Party can establish to have:

(a) been disclosed by the Receiving Party with the Disclosing Party’s prior

written consent;
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()  become generally available to the public other than as a result of disclosure
by a Receiving Party; )

() been independently developed by a Receiving Party by an individual who
has not had knowledge of or direct or indirest access to such Proprietary Information;

(d) been rightfully obtained by the Receiving Party from a third person without
knowledge that such third person is obligated to protect its confidentiality; provided that
such Receiving Party has exercised commercially reasonable efforts to determinge whether
such third person has any such obligation; or

() been obligated to be produced or disclosed by Applicable Law; provided
that such production or disciosure shall have been made¢ in accordance with Section 17.3.

17.3. ¥ nt Di .

17.3.1. If a2 Receiving Party desires to disclose or provide to the Commission, the
FCC or any other governmental authority any Proprictary Information of the Disclosing
Party, such Receiving Party shall, prior to and as a condition of such disclosure, (i)
provide the Disclosing Party with written potice and the form of such proposed disclosure
as soon as possible but in any event early enough to allow the Disclosing Party to protect
its interests in the Proprietary Information to be disclosed and (ii) attempt to obtain in
accordance with the applicable procedures of the intended recipient of such Proprietary
Information an order, appropriate protective relief or other reliable assurance that
confidential treatment shall be accorded to such Proprietary Information.

17.3.2. If a Receiving Party is required by any governmental authority or by
Applicable Law to disclose any Proprietary Information, then such Receiving Party shail
provide the Disclosing Party with written notice of such requirement as soon as possible
and prior to such disclosure. Upon receipt of writen notice of the requirsment to disclose
Proprietary Information, the Disclosing Party, at its expense, may then either seck
appropriate protective relief in advance of such requirement to prevent all or part of such

~" disclosure or waive the Receiving Party’s compliance with this Section 17.3 with respect
to all or part of such rcquircmcnf.

it

17.3.3. The Receiving Party shall use all commercially reasonable efforts to
cooperate with the Disclosing Party in artempting 1o obtain any protective relief which
such Disclosing Party chooses to seek pursuant to this Section 17.3. In the absence of
such relief, if the Receiving Party is legally compelled to disclose any Proprietary
Information, then the Receiving Party shell exercise all commercially reasonable efforts
to preserve the confidentiality of the Proprietary Information, including cooperating with
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the Disclosing Party to obtain an appropriate order or other reliable assurance that
confidential treattment will be accorded the Proprietary Information.

17.4. Ownership.

- 17.4.1. Al Proprietary Information, other than Derivative Information, shall
remain the property of the Disclosing Party, and all documents or other tangible media
delivered to the Receiving Party that embody such Proprietary Information shall be, at the
option of the Disclosing Party, either prompily returned to Disclosing Party or destroyed,
except as otherwise may be required from time to time by Applicable Law (in which case
the use and disclosufe of such Proprietary Information will continue to be subject to this
Agreerment), upon the earlier of (i) the date on which the Receiving Party's need for it has
expired and (ii) the expiration or termination of this Agresment,

17.4.2. At the request of the Disclosing Party, any Derivative Information shall
-~ be; at the option of the Receiving Party, either promptly retumed to the Disclosing Party
or destroyed, except as otherwise may be required from time to time by Applicable Law
(in which case the use and disclosure of such Derivative Information will continue to be
subject to this Agreement), upon the earlier of (i) the date on which the Receiving Party’s
need for it has expired and (ii) the expiration or termination of this Agreement.

17.4.3. The Receiving Party may at any time either return Proprietary Information
10 the Disclosing Party or destroy such Proprietary Information. If destroyed, all copies
shall be destroyed and upon the wrinten request of the Disclosing Party, the Receiving
Party shall provide the Disclosing Party written certification of such destruction. The
destruction or remurn of Proprietary Information shall not relieve any Receiving Party of
its obligation to treat such Proprietary Information in the manner required by this

Agreement.
18.0 DISPUTE RESOLUTION

18.1. Except as otherwise provided herein, any dispute, controversy or claim
(indjvidually and collectively, a “Dispute™) arising under this Agreement shall be resolved in
M. “accordance with the procedures set forth in this Section 18,1. In the event of a Dispute berween
the Parties relating to this Agreement and upon the written request of either Party, each of the
Parties shall appoint within five (5) Business Days after a Party's receipt of such request a
designated representative who has authority to setile the Dispute and who is at a higher level of
management than the persons with direct responsibility for administration of this Agreement. The
designated representatives shall meet as often as they reasonably deem necessary in order to
discuss the Dispute and negotiate in.good faith in an effort to resolve such Dispute. The specific
format for such discussion will be left to the discretion of the designated representatives, however,
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all reasonable requests for relevant information made by one Party to the other shall be honored.

If the Parties are unable to resolve issues related to a Dispute within thirty (30) days after the

Partics” appointment of designated representatives as set forth above, the Parties shall attempt in
- good faith to resolve the Dispute according to the rules, guidelines or regulations of the
" Commission. Notwithstanding the foregoing, in no event shall the parties permit the pending of
* a Dispute to disrupt service to any Reseller Customer.

18.2. Norwithstanding the foregoing, this Section 18.0 shall rot be construed to prevent
either Party from seceking and obtaining temporary equnab!c remedies, including temporary
restraining orders, if, in its judgment, such action is necessary to avoid zrreparable barm.
Despite any such acnorz the Parties will continue to-participate in good fzith in the dispute
resolution procedures described in this Section 18.0.

19.0 PUBLICITY

Neither Party nor its subcontractors or agents shall use the other Party’s trademarks, trade
names, service marks or other proprietary marks in any advertising, press releases, publicity
matters or other promotional materials without such other Party’s prior written consent, except
as permitted by Applicable Law. In no event shall either Party mischaracterize the coments of
this Agreement or the business relationship of the Parties in any public statement or in any
representation to a govermmental entity or business thersof.

20.0 SEVERABILITY

If any provision of this Agreement shall be held to be illegal, invalid or unenforceable,
cach Party agrees that such provision shall be enforced to the maximum extent permissible so as
to effect the intent of the Parties, and the validity, legality and enforceability of the remaining
provisions of this Agreement shall not in any way be affected or impaired thereby. If necessary
to effect the intent of the Parties, the Parties shall negotiate in good faith to arnend this Agreement
to replace the unenforceable language with enforceable language that reflect such intent as closely

as possible.
21.0° MISCELLANEOUS

21.1. Auythorization.

21.1.1 Aurperitech Services, Inc. is a corporation duly organized, validly existing
and in good standing under the faws of the Staic of Delaware. Ameritech Information
Industry Services, a division of Ameritech Services, Inc., has full power and authority to
execute amd deliver this Agregment and to perform the obligations hereunder on behalf of

and as agent for Ameritech Illinois.
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21.1.2 Reseller is a corporation duly organized, validly existing and in good
standing under the laws of the state of and has full power and authority to
execute and deliver this Agreement and to perform its obligations hereunder. Reseller

- represents and warrants to Ameritech that it has been certified or prior to receiving from

) Arneritech and providing to any Customer any services contemplated hereunder will have

* been, certified as an LEC by the Commission and is authorized to provide in the Territory
the services contemplated hereunder.

21.1.3 Each Party represents to the other Party that the person signing this
Agreement op behalf of such Party is properly authorized to enter into this Agreemen.
Each Party further acknowledges that it has read this Agreement, understood it, and agrees
to be bound by all of its terms and conditions.

21.2. Compliance with Applicable Law. Each Party shall comply with all applicable

federal, state, and local laws, rules, and regulations (collectively, “Applicable Law”) applicable
T 10 its performance under this Agreement. Nothing in this Agreement shall be construed as
Tequiring or permitting either Party to contravens any mandatory requirement of Applicable Law.

21.3. Subcontracting. Either Party may subcontract the performance of its obligations

under this Agreement without the prior written consent of the other Party; provided, however, that

~ “the Party subcontracting such obligation shail remain fully responsible for (i) the performince of

such obligation, {ii) payments due its subcontractors and (i) such subcontractors’ compliance with
the terms, conditions and restrictions of this Agreement.

21.4. Independent Contractor. Ameritech shall provide the Resale Services hereunder
as an independent contractor and nothing herein shall be construed as creating any other
relationship between the Parties. Each Party and each Pary’s contractor shall be solely
responsible for the withholding or payment of all applicable federal, state and local income taxes,
social security taxes and other payroll taxes with respect to their employees, as well as any taxes,
contributions or other obligations imposed by applicable state umemployment or workers’
compensation acts. Each Party has sole authority and responsibility to hire, fire and otherwise
control its employees.

M- ., 21.5. Force Majeure. Neither Party shall be liable for any delay or failure in the
- performance of any part of this Agreemenr from any cause beyond its control and without jts fault
or negligence, including, without limitation, acts of nature, acts of civil or military authority,
government regulations, cmbargoes, epidemics, terrorist acts, riots, Insurrections, fires,
cxplosions, earthquakes, nuclear accidents, floods, work stoppages, equipment failure, power
blackouts, volcanic action, other major envirenmental disturbances, unusually severe weather
conditions, inability to secure products or services of other persons or transportation facilities or
acts or omissions of transportation carriers (collectively, a “Force Majeure Event”). If a Force
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Majeure Event shall occur, the Party affected shall give prompt notice to the other Party of such

Force Majeure Event specifying the namre, date of inception and expected duration of such Force

Majeure Event, whereupon such obligation or performance shall be suspended to the extent such

Party is affected by such Force Majeure Event during the continuance thereof or be excused from

such performance depending on the nature, severity and duration of such Force Majeure Event

* (and the other Party shall likewise be excused from performance of its obligations to the extent
such Party’s obligations relate to the interfered performance). The affected Party shall use its
reasonable efforts 1o avoid or remove the cause of nonperformance and the Parties shaill give like
notice and proceed to perform with dispatch once the causes are removed or cease.

21.6. Gg_zgmfm Unless otherwise provided by Applicable Law, this Agreement
shall be goverped by the domestic laws of the State of Illinols without reference to conflict of law
provisions.

21.7. Non-Assignment. Reseller may not assign or transfer (whether by operation of
" law or otlierwise) this Agreement (or any rights or obiigations hereunder) fo a third person
without the prior written consent of Ameritech; provided that Reseller may assign or transfer this
Agreement to its Affiliate by providing prior written notice 1o Ameritech of such assignment or
transfer; provided, further, that such assignment is not incomsistent with Applicable Law
(including, the Affiliate’s obligation to obtain proper Commission certification and approvals) or
the terms and conditions of this Agreement. Notwithstanding the foregoing, Reseller may not
assign or transfer this Agreement (or any rights or obligations hereunder) to its Affiliate if that
Affiliate is a party to an agreement with Ameritech under Sections 251/252 of the Act. Any
attempted assignment or transfer that is not permitted is void ab initio.

21.8. Nopn-Waiver. No waiver of any provision of this Agreement shall be effective
unless the same shall be in writing and properly executed by or on behalf of the Party against
whom such waiver or consent is claimed. Failure of either Party 1o insist on performance of any
term or condition of this Agreement or to exercise any right or privilege hereunder shall not be
construed as a contining or future waiver of such term, condition, right or privilege.

21.9. Notices. Notices given by one Party to the other Party under this Agreement shall

be in writing and shall be (a) delivered personally, (b) delivered by express delivery service, (c)

1. mailed, certified mail or first class U.S. mail postage prepaid, return receipt requested or (d)
' delivered by facsimile to the following addresses of the Parties:
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To Reseller:

Kayla Communications, Inc.
3804 West Chicago Avenue
Chicago, Illinois 60651

* Roderick Brim, President

To Ameritech:

Ameritech Information Industry Services
350 North Orleans, Floor 3 -
‘Chicago, IL 60654

Attn.: Vice President - Network Providers
Facsimile: (312) 335-2927

with a copy to:

Ameritech Information Industry Services
350 North Orleans, Floor 5

Chicago, IL 60654

Attn.:  Vice President and General Counsel
Facsimile: (312) 245-0254

or to such other address as either Party shzll designate by proper notice, Notices will be deemed
given as of the earlier of (i) the date of actual receipt, (ii) the next Business Day when notice is
sent via express mail or personal delivery, (ilf) three (3) days after mailing in the case of first class
or certified U.S. mail or {iv) on the date set forth on the confirmation in the case of facsimile.

21.10. Joint Work Product. This Agreement is the joint work product of the Parties and
has been negotiated by the Parties and their respective counse] and shall be fairly interpreted in
accordance with its terms and, in the event of any ambiguities, 00 inferences shall be drawn

against either Party.

P 0 4 0 p L jaries i gency . This Agreement is for
;', the sole benefit of the Parties and the:r pcmutted ass:gns and nothmg herein express or implied
' " shall create or be construed to create any third party beneficiary rights hereunder. Except for
»  provisions herein expressty authorizing a Party to act for another, nothing in this Agreement shati
constitute a Party as a legal representative or agent of the other Party, nor shall a Party have the
right or authority to assume, create or incur any liability or any obligation of any kind, express
or implied, against or in the pame or on behalf of the other Party unless otherwise expressly
permitted by such other Party. Except as otherwise expressly provided in this Agreement, no
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Party undertakes to perform any obligation of the other Party, whether regulatory or contractual,
Of 10 assume any responsmmty for the management of the other Party’s business.

21.12. ‘No License: Affirmation of Proprietary Rights. No license under patems,
copyrights or any other Intellectual Property right (other than the lirired license to use consistent
with the terms, conditions and restrictions of this Agreefnent) is granted by Ameritech to Reseller
nor shall any license be implied or arise by estoppel with respect 10 any transactions contemplated
under this Agreement. Both Parties acknowledge that each shall not acquire any proprietary or
Intellectual Property rights in any Proprietary Information disclosed, furnished or made available
by the other Party heretinder or any enhancement, improvement, revision, derivarve work,
extension, update or modification to any such Proprietary Information or any aspect thereof,

21.13. Necessary Approvals. Each Party shall be responsible for obtaining and keeping
in effect all approvals from, and rights granred by, governmental authorities, building and
property owners, other carriers, and any other persons that may be required in connection with
the perfortnance of its obligations under this Agreement. Each Party shall reasonably cooperate
with the other Party in obtaining and maintaining any required approvaJs and rights for which such
Party is responsible.

21.14, Ipsurance. At all times during the term of this Agreement, each Parcty shall keep
and maintain in force at such Party’s expense all insurance required by Applicable Law, genaral
liability insurance in the amount of at least $10,000,000 and worker’s compensation insurance.
Upon request from the other Party, each Party shall provide to the other Party evidence of such
insurance (which may be provided through a program of seif-insurance).

21.15. Good Faith Performance. Fach Party shall act in good faith in its performance
under this Agreement and, in each case in which a Party’s consent or agreement is required or
requested hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement, a5 the case may be.

21.16. Notice of Changes. If a Party (i) makes a change in jts network that will
materjally affect the interoperability of its network with the other Party or (ii) changes Operations
Support Systems functions that affect the opetauons of the other Party, the Party making the

’ Cha.ngc shail provide reasonable advance written notice of such change to the other Party to the
extent required by and within such time period as determined by the FCC ot the Commission and
their respective rules and regulations,

21.17. Designation of Affiliate. Each Party may without the consent of the other Party
fuifill its obligations under this Agreement by itself or may cause its Affiliates to take some or all
of such actions to fulfill such obligations. Upon such designation, the Affiliate shall become a
primary obligor hereunder with respect w0 the delegated matter, but such designation shall not
A1946T2.1 92599 149C 96242093
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relieve the designating Party of its obligations as co-ohligor hereunder. Any Party which elects
to perform its obligations through an Affiliate shall cause its Affiliate to take all action necessary
for the performance hereunder of such Party’s obligations. Each Party represents and warrants
that if an obligation under this Agreement is to be performed by an Affiliate, such Party has the
authority to cause such Affiliate to perform such obligation and such Affiliate will have the
resources required to accomplish the delegated perfordfance.

21.18. Survival. The Parties’ obligations under this Agreement which by their nature are
intended to continne beyond the termination or expiration of this Agreement shall survive the
tammuonorexpmﬁonofthsAgree:mm, mh;dmgmﬂwuthmn:auon Sections 6.8, 7.9, 11.0,
12.0, 13.9, 14.9, 15.0, 17.0, and 21.11.

21.19. Entire Agreerment. The terms contained in this Agreement and any Schedules,
Exhibits, tariffs and other documents or inscruments referred to herein, which are incorporated
into this Agreement by this reference, constitute the entire agreememnt between the Parties with
respect to the subject matter hereof, superseding all prior understandings, proposals and other
commumnications, oral or written, other than the Nondisclosure Agreement. Notwithstanding the
Nondisclosure Agreement and except es otherwise provided herein, the provisions of this
Agreement (and not the Nondisclosure Agreement) shall apply to the treatment, disclosure and
use following the date of this Agreement of all Proprietary Information which is commmunicated
to a Receiving Party on or after the date of this Agreement. Neither Party shall be bound by any
pre-printed terms additional to or different from those in this Agreement that may appear
subsequently in the other Party’s form documents, purchase orders, quotations, acknowledgmenys,
invoices or other commmunications. This Agreement may unly be modified by a writing signed by
an officer of each Party.

IN WITNESS WHEREOQF, this Agreement has been executed by the Parties as of the
Effective Date. '

KAYLA COMMUNICATIONS, INC. AMERITECH INFORMATION
PR INDUSTRY SERVICES, A DIVISION OF
, AMERITECH SERVICES, INC., ON
© . BEHALF OF AND AS AGENT FOR
AMERITECH ILLINOIS

Name Apne I, 7
Title: VF_ - Finance
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SCHEDULE 2.2
RESALE SERVICES

EXECUTION ORIGINAL

The Resale Services provided hercunder and the rates for such Resale Services by

L
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Ameritech are those Telecommunications Services set forth in the Resale Taxiff(s).
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SCHEDULE 2.5
FORM OF AGREEMENT TO ASSUME AMERITECH CONTRACTS

With the submission by Reseller to Ameritech Information Industry Services, a division
of Ameritech Services, Inc., on behalf of an agent for Ameritech Hlinois (“Ameritech”) of any
». Orders in which Reseller is assuming a contract for a s¢rvice that Ameritech provides to an end-

user {e.g., Optional Calling Plans, Cenrex Lines, Private Lines, ICBs, etc.), Reseller agrees to
purchase for resale to the same end-user the telecommunications services described in each such
contract subject to the terms and conditions of such contract including, any termination liability.

Reseller represénis and warrants 1o Ameritech that, prior to submission of any Qrders(s)
for a service available under an assumed contract. each €xisting retail contract between Ameritech
and the end-user will have been assigned in writing to Rescller by the end-user in accordance with
the provisions of such retail contract. Reseller agrees 1o defend, indemnify and hold Ameritech
harmiess from any and all losses, costs, claims. damages. injuries, liabilities. and expenses

+~ (including attorpeys’ fees) from any claim by a third party, including an end-user, arising or
relating to the assigrment of the contract to Reseller.

ACCEPTED AND AGREED:

bl o R A

Date:

.
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